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1. 
INTRODUCTION 

Pursuant to 49 U.S.C. 11323(a) (3) and 49 CFR 1180.4(c), Adrian & 

Blissfield Rail Road Company ("ADBF") seeks Board authority to continue in 

control of Charlotte Southern Railroad Company (*"CHS"), Detroit Connecting 

Railroad Company ('"DCON"), and Lapeer Industrial Railroad Company 

("LIRR").' Applicant seeks this authority pursuant to an order issued by the 

Surface Transpoitation Board ("the Board"') on March 4. 201 I, in FD 35253. 

rejecting its Verified Notice of Exemption ("Ihc NOE") filed on February 15, 

2011, on the grounds that the request was not appropriate for consideration under 

.Applicant docs not seek aurlioriiy to continue in control of .lackson & Lansing Raili-oad 
Companv (".I.AII.") hero a.s the matter is pending in .Adrian & Blissfield Rail Road—Contiiuumcc 
in Control Exeniprion—.lackson & Lansing Railroad. FD 35410 (heieafler "I he .lack.son & 
I.ansinu Control proceeding"). 



the abbreviated class exemption procedures of 49 CFR 1180.4(g)." The Board had 

directed the Applicant to resubmit its proposal as either an application or an 

individual petition for exemption. This application involves a "'minor transaction" 

under the Board's Railroad Consolidation Rules at 49 CFR 1180.2(c). 

Applicant submits with this Application as Exhibit A the verified statement 

of its president Mark Dobronski addressing the issues identified by the Board as 

the basis for its rejection ofthe NOE. Applicant also submits a proposed schedule 

for processing its application with a decision to be issued no later than August 1, 

2011. effective 30 days after service. 

II. 

BACKGROUND AND 
STATEMENT OF FACTS 

A short historv ofthe ADBF is fundamental to the Board's understandina 

and consideration ofthis application. 

ADBF is an existing class III short line railroad principally operating 

between Adrian and Blissfield, MI, as well as several short branches connecting 

with its mainline. Currently, ADBF has five shareholders: 1) Arthur W. Single 

who owns approximately 14.3% and was one of its founders; 2) Dale R. ]*ape who 

currently owns about 7.1% and was also one of its founders; 3) Dawn M. Osment 

Applicant had included as parties to the N(^l\ tiling each of il.s existing shareholders. 
Applicant deletes those names here insorar â  none ofthe parties is believed to own a controlling 
inteiest in any other rail carrier subject lo the Board's Juri.sdiction. Dobronski V.S. al 2. 



who also owns 7.1% %; 4) I. Howard Smith, who owns approximately 21.4% and 

was one ofthe original shareholders; and 5) Ferrovia-LLC. a recent (2008) 

shareholder that now' owns 50% of .ADBF's stock.' Dobronski V.S. at 1-2. 

Established in 1991 under different management, ADBF began operations 

leasing all trackage formerl)' served by Lenawee County Railway Company 

("LCRC")"' and owned by the Michigan Department ofTransportation. Between 

1996 and 1999. ADBF purchased or leased four short segments of additional track. 

In late 1996, ADBF leased a short 2.1 mile stretch of track connecting with its 

mainline and known as the Tecumseh Branch. Then again, in late 1998 it 

purchased a 2.27 mile segment of track from the Grand Trunk Western Railroad. 

Inc. (now the Canadian National Railroad) known as the Dequindre Line. In the 

Winter of 1999, it purchased another (jrand Trunk Western Railroad segment of 

track, the 3.22 mile-long Charlotte Spur. Finally, in the Spring of 1999. it 

purchased one more short segment of track {1.38 miles long) from the Grand 

Trunk Western Railroad known as the Lapeer Spur."̂  Dobronski V.S. at 1-2. 

In the i'all of 2000 and under prior management, ADBF undertook five more 

transactions resulting in the rail system that existed as ofthe early Fall of 2009. 

.ADBI- spun off to new- subsidiaries [successively, the Tecumseh Branch 

.ADBI' Pi-esidcnl Mark Dobronski and Jiis family own Ferto\ia-I.LC. 
I he Lenawee County Railroad Company terminated operations in 1990. 
.ADBI' also leased a very short (.88 mile-long segment) from the Grand Trunk Wesiem 

Raili'oad. 



Conneciing Railroad ("TBCR"),'' DCON. CHS, and LIRR] each ofthe four short 

segments of railroad acquired between 1996 and 1999. To undertake each of these 

acquisitions, ADBF's then attorney and General Counsel filed four class 

exemption notices under the provisions of 49 CFR 1150.31 in October 2000. 

Although the various acquisition filings did not idenfify ADBF's reason for 

spinning off these lines, these transactions w'ere undertaken in order to insulate 

ADBF from anv liabilities created bv its subsidiaries. Dobronski VS at 2, 5. 

Presumably, .ADBF's former counsel was not sufficiently conversant w'ith the 

regulatoiy requirements ofthe I.C.C. Termination Act and the Board's regulations 

thereunder to realize that these transactions also required ADBF to have authority 

(or an exemption) to continue in control ofthese newly formed entities. Dobronski 

V.S. at 2. Finally and completing this picture, ADBF in the Fall of 2000 purchased 

the state-owned trackage between Adrian. Blissfield. and Riga, as the State desired 

to dispose of its publicly-owned rail lines. Dobronski V.S. at 2. 

Betw'een 2008 and 2010 Ferrovia became a 50% shareholder of ADBF with 

other current management members .Arthur Single and I. Howard Smith controlling 

another 35.7% of ADBF's stock or 85.7% ofthe outstanding stock. Mr. Dobronski 

assumed his role as ADBF's president in 2003. Dobronski V.S. at 1-2. 

In the Fall of 2003. f 13CR obtained authonty to abandon a short portion of its line. 
Now deceased 



In more recent events leading up to the current filing, ADBF filed a verified 

notice of exemption with the Board in October, 2009, for the "belated" approval of 

the purchase ofthe nonabandoned segment ofthe TBCR. a purchase that it had 

consummated some nine years before, preceding ABDF's current management 

team. At that time ADBF noted that it had previously neglected to seek 

continuance in control authority for any of its subsidiaries and would do so as soon 

as certain corporate matters were resolved. Dobronski V.S. al 2-4. The Board 

issued an exemption notice on October 23. 2009, for that acquisition also noting it 

expected ADBF's ow'ners to promptly submit an appropriate filing for 

authorization for that common control. Adrian & Blissfield Rail Rd.—Acquis. & 

Operation Exemption—Tecumseh Branch Connecting R.R., FD 35035, STB 

served Oct. 23. 2009. 

In 2010 Norfolk Southern Railroad ("NS") selected .ADBF to lease and 

operate NS" line betw'een Jackson and Lansing, MI. ADBF then established .lAIL 

as a new corporate subsidiary for that transaction and sought Board authority by 

exemption for both the lease and continuance in control aspects ofthe transaction. 

1"hat matter is presently pending before the Board as a result of a proceeding 

prompted by the filing of a Joint Petition to Revoke by the Brotherhood of 

Locomotive Engineers and Trainmen and United Transportation Union. 



On February 15, 2011, ADBF and its shareholders filed an NOE with the 

Board to rectify their failure to seek a continuance in control exemption back in 

2009. B\ decision in Arthur W. Sinale II, Dale R. Pane, Dawn W. Osment. I. 

Howard Smith, Ferrovia-LLC. and Adrian & Blissfield Rail Road Companv -

Continuance in Control Exemption - Charlotte Southern Railroad Company. 

Detroit Connecting Railroad Companv, Lapeer Industrial Railroad Companv, and 

Jackson & Lansing Railroad Companv. FD 35253 (STB served March 4. 2011). 

the Board rejected the NOE filed by ADBF and its shareholders, apparently based 

on: (1) the allegation in an unverified comment submitted by one of ADBF's 

shareholders, Mr. Pape, that he and .Ms. Osment, did not consent to the NOE; (2) 

ADBF's failure to promptly seek authorization for common control; and (3) the 

reason why "parties other than ADBF" (apparently its shareholders) were noticed 

for common control in FD 35253 but not in the notice filed by ADBF in the 

Jackson & Lansing Control proceeding. 

In this application, ABDF addresses the three concerns the Board identified 

in its decision rejecting the NOE. The circumstances leading to ABDF's past 

failures to promptly seek authorization for common control are explained in greater 

detail below in the statement of Mr. Dobronski. However, ADBF does not seek to 

turn these circumstances into excuses, and it remains embarrassed by its failure to 

promptly seek authorization. Dobronski V.S. at 1,4, and 7. The non-participation 



of Mr. Pape and Ms. Osment are addressed by the exclusion ofthese non-

controlling shareholders from this application. ADBF has deleted the other 

individual shareholders as parties insofar as none is believed to own a controlling 

interest in any other railroads subject to the Board's Jurisdiction. Dobronski V.S. 

at 2. If the Board believes that all of ABDF's shareholders should be added as 

parties to this application, ABDF is willing to amend it accordingly. 

THE APPLICATION 

As noted in the introduction, this application entails a request by .ADBF, a 

class III short line rail carrier for authority to control three other class III short line 

rail carriers that it has in fact controlled since 2000. Because all carriers involved 

here are class III carriers, this transaction is a "minor"' transaction as that term is 

defined in the Board's regulations at 49 CFR 1 180.2(c). 

Pursuant to the Board's regulations at 49 CFR 1180.4, .Applicant submits the 

following information. 

Section 1180.6 Supporting information 

(a) All applications filed under 49 U.S.C. 11323 shall show in the title the 
names ofthe applicants and the nature ofthe proposed transaction. 
Beneath the title indicate the name, title, business address, and 
telephone number ofthe person(s) to whom correspondence with 
respect to the application should be addressed. The following 
information shall be included in all applications: 

(1) A description ofthe proposed transaction, including appropriate 
references to any supporting exhibits and statements contained in the 
application and discussing the following: 



(i) A brief summary ofthe proposed transaction, the name of applicants, 
their business address, telephone number, and the name ofthe counsel to 
whom questions regarding the transaction can be addressed. 

Response: 

The sole applicant is the Adrian & Blissfield Rail Road Company. 

The transaction involves a request for belated approval by the Board ofthe 

continuance in control by Applicant of CHS. DCON. and LIRR undertaken 

in 2000 without seeking authority at that time or subsequently until now. 

The name of applicant, its business address, and telephone number are as 

follows: 

Adrian & Blissfield Rail Road Company 

38235 N. E.xecutive Drive 
Westland, MI 48185-1971 

Tel: 734-641-2300 

The contact information for the person to whom all correspondence or other 

inquiries in connection with this application should be addressed is: 

John D. Heffner 

John D. Heffner, PLLC 
1750 K Street. N.W. 
Suite 200 
Washington, D.C. 20006 
202-296-3334 
Counsel for Applicant 

(ii) The proposed time schedule for consummation ofthe proposed 
transaction. 



Response: 

Applicant seeks belated approval for a continuance in control transaction 

undertaken in 2000 without realizing that Board approval was required for such 

control. Applicant files this application in response to the Board's March 4 

decision rejecting its NOE. Inasmuch as this transaction is ''minor" under the 

If 

Board's Railroad Consolidation Rules, Applicant requests that the Board consider 

and approve the transaction in accordance w'ith the following proposed schedule. 

Day One: Application filed 

Day 30: Board serves notice acknowledging receipt of application and 

approving application as to form and content 

Day: 45: Notices of intent by parties wishing to participate in this 

proceeding due 

Day 75: All comments, protests, requests for conditions, and any other 

evidence or argument in opposition including any filings by the U. S. 

Department of Justice and the U.S. Department of Transportafion due 

Day 90: Responses to comments, protests, requests for conditions, and any 

other evidence or argument in opposition due 

Dav 105; Decision issued 

Those I'ulcs detine a "minor transaction" as "one which invokes moi-e than one railroad 
and which is not a inujor. sifinificcini. or exempt Iransaclion." All carriers controlled b\ ADBF 
are class III carriers as is ADBI" itself. 49 CKR 1180.2(c). 



This schedule is consistent with ones adopted by the Board in recent 

application cases filed by other short line and regional railroads in 

proceedings involving more controversial issues. See, c.^.. Indiana Railroad 

Companv-Acquisition-Soo Line Railroad Companv, FD 34783, STB served 

January 13, 2006 and Massachusetts Coastal Railroad, LLC-Acquisition-

CSX Transportation, Inc., FD 35314. STB served December 21, 2009. 

(iii) The purpose sought to be accomplished by the proposed transaction, e.g., 
operating economies, eliminating excess facilities, improving service, or 
improving the financial viability ofthe applicants. 

Response: 

Applicant had previously represented in the NOE that the purposes ofthis 

ti-ansaction was to facilitate efficient and economical operation of its short 

line railroad subsidiaries through centralized management, purchasing, 

operations, marketing, accounting, and similar functions. Applicant still 

seeks to accomplish those purposes through this filing. 

(iv) The nature and amount of any new securities or other financial 
arrangements. 

Response: N.A. No new securities were originally issued or need be issued 

now and no other financing was or will be required now. 

(2) A detailed discussion ofthe public interest justifications in support ofthe 
application, indicating how the proposed transaction is consistent with the 



public interest, with particular regard to the relevant statutory criteria, 
including 

(i) The effect ofthe transaction on inter- and intramodal competition, 
including a description ofthe relevant markets (see §1180.7). Include a 
discussion of whether, as a result of the transaction, there is likely to be any 
lessening of competition, creation of a monopoly, or restraint of trade in 
freight surface transportation in any region ofthe United States. 

Response: 

As Applicant explains in its Argument below and in the statement of its 

president Mark Dobronski attached as Exhibit A, Applicant 

regrets its failure to seek prompt continuance in control approval both in 

2000 and later in 2009-2011. Applicant did not mean to fiout or ignore the 

Board or its statutory or regulatory provisions. Applicant's original failure 

to seek a continuance in control exemption was due to the lack of counsel 

familiar with Surface Transportation Board law and procedures. Dobronski 

at 2. Its more recent (2009 through 2011) failure to seek approval promptly 

was due to its incorrect perception that resolving various shareholder 

disputes and complying with Michigan state laws in connection with its 

liquor application took precedence. Dobronski V.S. at 3-4. Mr. Dobronski 

also devotes a portion of his statement to telling the Board how his 

management team has taken steps to improve ADBF's service and physical 

plant, increase ADBF's car loadings and revenues, and to operate his 

railroad in a way that promotes the public interest. Dobronski VS at 7-8. 

II 



The prior but unauthorized consummation ofthis control transaction did not 

result in any lessening of competition, creation of a monopoly, or restraint of 

trade in freight surface transportation in any region ofthe United States. If 

authorized. Applicant does not expect that as a result ofthis transaction, 

there is likely to be any lessening of competition, creation of a monopoly, or 

restraint of trade in freight surface transportation in any region ofthe United 

States. The railroads involved in this application are small carriers that do 

not compete with each other. The entire ADBF "rail system" (including 

JAIL) operates a total of only 76 miles of railroad in southem Michigan. 

None ofthe individual railroads involved here has anything close to S5 

million in annual railroad operating revenues, the Board's threshold for 

requiring notification to prospective employees for Job openings related to 

the acquisition of a rail line. Dobronski V.S. at 5. Moreover, ADBF does 

not anticipate any shipper opposition. 

Regarding intra-modal and intermodal competition, past consummation of 

this transaction has not resulted in any adverse competitive effects as there 

were no changes in i-ailroad operations or reduction in seî vice or rail 

competitive options. 



If authorized. .Applicant expects the impacts ofthis transaction to be neutral 

as there will be no changes in railroad operations. There will be no 

reduction in service or rail competitive options. As a result there will be no 

lessening of competition, creation of a monopoly, or restraint of trade in 

freight surface transportation in any region ofthe United Slates. The only 

difference as a result ofthis filing, if approved, w'ill be that Applicant 

obtains authority to control three verv small short line railroads. 

(ii) The financial consideration involved in the proposed transaction, and any 
economies, to be effected in operations, and any increase in traffic, revenues, 
earnings available for fixed charges, and net earnings, expected to result from 
the consummation ofthe proposed transaction. 

Response. 

The prior consummafion ofthe control transaction allowed Applicant to take 

advantage of economies of scale through reduced overhead and 

administrative expenses. If approved. Applicant does not expect this 

transaction to entail any additional financial considerations or economies, or 

any impact on traffic, revenues, or earnings. 

(iii) The effect ofthe increase, if any, of total fixed charges resulting from the 
proposed transaction. 

Response: 

13 



The prior consummation ofthe control transaction did not have any impact 

of fixed charges and Applicant does not expect any impact on fixed charges 

as a result ofthe approval ofthis transaction. 

(iv) The effect ofthe proposed transaction upon the adequacy of 
transportation service to the public, as measured by the continuation of 
essential transportation services by applicants and other carriers. 

Response: 

The prior consummation ofthe control transaction did not have any impact 

upon the adequacy of transportation to the public as there was no change in 

operations. Similarly, approval ofthis transaction now shall have no impact 

upon the adequacy of transportation service to the public as there will be no 

change in operations. 

(v) The effect ofthe proposed transaction upon applicant carriers' employees 
(by class or craft), the geographic points where the impact will occur, the time 
frame ofthe impact (for at least 3 years after consolidation), and whether any 
employee protection agreements have been reached. 

Response: 

The prior consummation ofthe control transaction did not have any impact 

upon Applicant carrier's employees (including those of CHS, DCON, and 

LIRR) as there were no changes in operations. Similarly, approval ofthis 

transaction shall have no impact upon Applicant carrier's employees as there 

will be no change in operations. Moreover, no labor protective conditions 

14 



apply to this transaction inasmuch as 49 U.S.C. 11326(c) states that labor 

protection shall not apply to any transaction involving only class III carriers. 

(vi) The effect of inclusion (or lack of inclusion) in the proposed transaction of 
other railroads in the territory, under 49 U.S.C. 11324. 

Response: 

Not applicable. 

(3) .Any other supporting or descriptive statements applicants deem material. 

Response: 

Applicant submits as Exhibit A the Verified Statement of its President Mark 

Dobronski explaining this transaction, the reasons why it deferred until 

February 15. 2011, to seek Board approval for common control, and 

rebuttiiig the allegations contained in the unverified comments of Mr. Pape. 

(4) An opinion of applicants' counsel that the transaction meets the 
requirements ofthe law and will be legally authorized and valid, if approved 
by the Board. This should include specific references to any pertinent 
provisions of applicants' bylaws or charter or articles of incorporation. 

Response: 

Applicant submits as Exhibit B an opinion of counsel 

(5) A list ofthe State(s) in which any part ofthe propert> of each applicant 
carrier is situated. 

Response: 

Michigan ' C -

(6) Map (exhibit 1). Submit a general or key map indicating clearly, in 
separate colors or otherwise, the line(s) of applicant carriers in their true 

1.̂  



relation to each other, short line connections, other rail lines in the territory', 
and the principal geographic points in the region traversed. If a 
geographically limited transaction is proposed, a map detailing the 
transaction should also be included. In addition to the map accompanying 
each application, 20 unbound copies ofthe map shall be filed with the Board. 

Response: 

A copy of a map ofthe Applicant carriers is submitted as Exhibit 1. In 

addition 20 unbound copies are also furnished. 

(7) Explanation ofthe transaction. 

(i) Describe the nature ofthe transaction (e.g., merger, control, purchase, 
trackage rights), the significant terms and conditions, and the consideration to 
be paid (monetary or otherwise). 

Response: 

ADBF seeks Board authorization for a control transaction that it undertook 

moi-e than ten years ago without realizing the need to obtain Board 

authorization for that continuance in control at that time and for again 

postponing until very recently the need to obtain that approval. 

Neither Applicant's prior unauthorized consummation ofthe control 

transaction nor the Board's approval at this time entail any significant terms 

and conditions or consideration to be paid. 

(ii) Agreement (exhibit 2). Submit a copy of any contract or other written 
instrument entered into, or proposed to be entered into, pertaining to the 
proposed transaction. In addition, parties to exempt trackage rights 
agreements and renewal of agreements described at §1180.2(d)(7) must 
submit one copy ofthe executed agreement or renewal agreement with the 

16 



notice of exemption, or within 10 days ofthe date that the agreement is 
executed, whichever is later. 

Response: 

Not applicable as there is no agreement covering the common control. 

(iii) If a consolidation or merger is proposed, indicate: (A) The name ofthe 
company resulting from the consolidation or merger; (B) the State or territoiT 
under the laws of which the consolidated company is to be formed or the 
merged company is to file its certificate of amendment; (C) the capitalization 
proposed for the resulting company; and (D) the amount and character of 
capital stock and other securities to be issued. 

Response: 

Not applicable as no consolidation or merger is proposed. 

(iv) Court order (exhibit 3). If a trustee, receiver, assignee, or personal 
representative ofthe real party in interest is an applicant, submit a certified 
copy ofthe order, if any, ofthe court having jurisdiction, authorizing the 
contemplated action. 

Response: 

Not applicable 

(v) State whether the propert}' involved in the proposed transaction includes 
all the property ofthe applicant carriers and, if not, describe what property is 
included in the proposed transaction. 

Response: 

Yes. The proposed application includes all rail lines operated by ADBF and 

its subsidiaries. 

(vi) Briefly describe the principal routes and termini ofthe lines involved, the 
principal points of interchange on the routes, and the amount of main-line 
mileage and branch line mileage involved. 

17 



Response: 

ADBF: 

Main Track: Adrian, MI to Riga, MI - 17.6 miles 
Interchange with NS at Adrian. Indiana & Ohio Railroad at Riga. 

Grosvenor Branch: Grosvenor Junction, MI to End of Track - 1.7 
miles 

Tecumseh Branch: Adrian, MI to South .Adrian, Ml (Page) - 1.3 miles 
Interchange with NS at Page. 

CHS: 

Main Track: Charlotte, MI to End of Track - 3.22 miles 
Interchanae with Canadian National Railwav at Charlotte. 

DCON: 

Main Track: Detroit (Milwaukee Junction), MI to End of Track - 2.27 
miles 
Interchange with Canadian National Railway at Milwaukee Junction. 

LIRR: 

Main Track: Lapeer, MI to End of Track - 1.34 miles 
Interchange with Canadian National Railway at Lapeer 

(vii) State whether any governmental financial assistance is involved in the 
proposed transaction and, if so, the form, amount, source, and application of 
such financial assistance. 

Response: 

None is involved. 

(8) Environmental data (exhibit 4). Submit information and data with respect 
to environmental matters prepared in accordance with 49 CFR part 1105. In 
major and significant transactions, applicants shall, as soon as possible, and 
no later than the filing of a notice of intent, consult with the Board's Section of 
Environmental Analysis for the proper format ofthe environmental report. 

18 



Response: 

No environmental or historic documentation would have been required had 

authority originally been sought in 2000 as there were no operational 

changes that would have exceeded the thresholds established in 49 CFR 

1105.7(e) (4) or (5) or any changes in operations, plans to discontinue or 

abandon any service, or plans to dispose of or alter properties subject to 

Board Jurisdiction that are 50 years old or older. Likewise, no 

environmental documentation is required now because there will no 

operational changes that would exceed the thresholds established in 49 CFR 

1105.7(e) (4) or (5) and there will be no action that would normally require 

environmental documentation. Hence, this Application does not require 

environmental documentation under 49 CFR 1105.6(b) (4) and (c) (2) (i). 

Similarly, no historic report is required because approval at this time does 

not involve any changes in operations or plans to discontinue or abandon 

any service. There are no plans to dispose of or alter properties subject to 

Board Jurisdiction that are 50 years old or older. 

§ 1180.8 Operational data. 

For minor transactions: Operating plan-minor (exhibit 15). Discuss any 
significant changes in patterns or t>'pes of service as reflected by the 
operating plan expected to be used after consummation ofthe 
transaction. Where relevant, submit information related to the 
following: 

19 



Response: Not applicable as there have been no changes in operations in the 

past, nor does Applicant anticipate any changes in operations in the future. 

(1) Traffic level density on lines proposed for joint operations. 

Response: 

Not applicable as there have been no changes in operations in the past, nor 

does .Applicant anticipate any changes in operations in the future. 

(2) Impacts on commuter or other passenger service operated over a line 
which is to be downgraded, eliminated, or operated on a consolidated 
basis. 

Response: 

Not applicable as no lines have been or will be downgraded, eliminated, or 

operated on a consolidated basis. Although the .Applicant railroads provide 

noncommon carrier excursion passenger service on certain lines, no 

common carrier, .Amtrak. or commuter passenger service is provided. 
(3) Operating economies, which include, but are not limited to, estimated 

savings. 

Response: 

Not applicable as there have been no changes in operations in the past, nor 

does Applicant anticipate any changes in operations in the future. 

(4) Any anticipated discontinuances or abandonments. 

Response: 



Not applicable as there have been no changes in operations, discontinuances 

of service, or abandonments of rail lines in the past, nor does Applicant 

anticipate any changes in operations, discontinuances of service, or 

abandonments of rail lines in the future. 

ARGUMENT IN SUPPORT 

OF PUBLIC INTERESf JUSTIFICATON 

This Application presents the questions of whether the Board should 

approve Applicant's belated request to continue in control of its short line railroad 

subsidiaries, CHS, DCON, and LIRR and why it waited until this late date to seek 

that approval. In rejecting the NOE, the Board premised its decision in part 

because of its 16 months delay in seeking common control authority and in part 

because issues raised in the pleadings demonstrate that ADBF's continuance in 

control is controversial. Additionally, the Board found false and misleading the 

fact that it was filed on behalf of a partv w'ho did not authorize it and was not 

aware of it. 

In general, all control transactions including that proposed here are subject 

to approval under 49 U.S.C. 11323 et seq. Section 11323(a) states as relevant that 

the following transactions involving rail carriers providing transportation subject to 



the Jurisdiction ofthe Board under this part inay be carried out only with the 

approval and authorization ofthe Board: 

(1)... 
(2)... 
(3).Acquisition of control of a rail carrier by any number of rail carriers. 

Inasmuch as this application involves a request by ADBF to control three 

additional carriers, sec. 11323(a) (3) is implicated here. 

Moreover, because this transaction does not involve any class I carriers, the 

approval standard contained in 49 U.S.C. 11324(d) applies. As the Board has 

observed in a consistent and long line of cases, it must approve the application 

unless it finds that: (1) as a result ofthe transaction, there is likely to be substantial 

lessening of competition, creation of a monopoly, or restraint of trade in freight 

surface transportation in any region ofthe United States; and (2) the 

anticompetitive effects ofthe transaction outweigh the public interest in meeting 

significant transportation needs. In assessing transactions subject to ij 11324(d). 

the Board's primary focus is on whether there would be adverse competitive 

impacts that are both likely and substantial. If so, it also considers whether the 

anticompetitive impacts would outweigh the transportation benefits or could be 

mitigated through conditions. The Board also has the authority to consider the 

potential environmental effects ofthe transaction and lo impose appropriate 

conditions to mitigate adverse environmental effects. See. e.g., CSX 



Transportation, Inc.. And Delaware And Hudson Railwav Companv. Inc.—Joint 

Use Aizreement, FD 35348, STB served October 22, 2010 and Massachusetts 

Coastal Railroad, LLC-Acquisition-CSX Transportation, Inc., FD 35314, STB 

served March 29. 2010. And. even if there were lo be likely and substantial 

anticompetitive impacts, the Board has said that it may nol disapprove the 

transaction unless the anticompetitive impacts outweigh the benefits and cannot be 

mitigated through conditions. See. Fortress Investment Group, LLC, et al.— 

Control—Florida East Coast Railwav, LLC. FD 35031, slip op. at 4 (STB slip op. 

served Sept. 28, 2007) and cases cited therein at 4. 

In view ofthe very modest size ofthe ADBF railroad "system" as well as 

the limited number of shippers, carloads, and revenues involved, there is no way 

that this transaction could result in a substantial lessening of competition, creation 

of a monopoly, or restraint of trade in freight surface transportation in any region 

ofthe United States. Similarly, there is no way that the anticompetitive effects of 

the transaction could outweigh the public interest in meeting significant 

transportation needs. Accordingly, ADBF submits that it has met the statutory 

approval standard. 

ADBF recognizes that the Board was clearly and understandably troubled by 

.Applicant's failure to seek approval (or exemption) for continuance in control at an 

earlier date. In that connection. Applicant has reviewed the handful of pertinent 



cases involving a party's failure to seek prompt approval for any sort of common 

control. See, Green Bav Packaging Inc.—Conti'ol—KWT Railwav, Inc. And 

Atlantic & Western Railwav. FD 31734, 1990 ICC Lexis 356, ICC sei-ved 

November 6, 1990 and David W. Wulfson, Et Al—Control Exemption— 

Clarendon & Pittsford Railroad Companv, Et Al, FD 33607. STB served August 

20, 1998 (Wulfson). The standard announced in those cases is that a prior and 

unauthorized consummation of a control transaction does not bar the granting of an 

exemption or approval where the evidence demonstrates that the noncompliance 

was inadvertent and the record shows no intent to flout the law or a deliberate or 

planned violation. Kenosha Auto Transport Corp—Control, 85 M.C.C. 731, 736 

(1960) cited in Wulfson, supra. 

-As Mr. Dobronski states in his affidavit, Applicant regrets this oversight on 

its part. Applicant did not mean to flout or ignore the Board or its statutory or 

regulatory pro\'isions. Applicant's original failure to seek a continuance in control 

exemption was due to the lack of counsel familiar with Surface Transportation 

Board law and procedures. Dobronski at V.S. at 2. Its more recent (2009 through 

2011) failure to seek approval was due in part to its perceived need for compliance 

with the Michigan Liquor Control Commission license requirements that apply 

because .ADBF operates a dinner train on which alcoholic beverages are served. 

Since ADBF holds a liquor license, approval of any change in shareholders is 



required by the Michigan Liquor Control Commission ("MLCC"). The approval 

process at the MLCC is slow and cumbersome and can lake well more than a year. 

Perhaps wrongly, ADBF proceeded very cautiously in connection with STB 

common control approval during the pendency of both liquor control proceedings 

and threats of litigation by Mr. Pape for fear of taking improper action. Dobronski 

V.S. at 3-4. 

The Board cites the unsworn allegations of Dale Pape as a basis for finding 

sufficient controversy to reject the NOE. But the substance of his comments are 

irrelevant on llie issue of common control approval for non class I railroad 

applicants under 49 U.S.C. 11323-4. ADBF responds to Mr. Pape's assertion that 

neither he nor Ms. Osment either consented to or knew ofthe NOE by noting that 

neither ofthese parties exercise any control over ADBF or its subsidiaries. 

Dobronski V.S. at 1, 2. and 6. As a general matter, the Board lacks the Jurisdiction 

lo hear or resolve contractual or commercial disputes. Canadian Pacific Limited, 

Et Al-Purchase .And Trackage Rights-Delaware & Hudson Railwav Companv. 7 

I.C.C.2d 95, 1990 ICC Lexis 321 at 48, note 25 (ICC 1990)("Il would be 

inappropriate for this agency to interpose itself among the parties in what is 

essentially a private contractual dispute."). The Board's March 4 decision 

rejecting the NOE as false and misleading gives as a basis for its action the 

assertion that one petitioner did not support the filing and was nol even aware of it. 

' > • ^ 



But those are the sort of intracorporate squabbles that are outside the Board's 

regulatory Jurisdiction. New York New Jersey Rail LLC and New York Cross 

Harbor Railroad Terminal Corp. Corporate Family Transaction Exemption, FD 

34813, STB served December 8, 2006 (rejected protestants' assertion that 

transaction filing contained false and misleading information because of 

applicants' failure to disclose in an exemption filing stock ownership disputes 

between shareholders) and Trimax Holdings. Inc.-Corporate Familv Transaction 

Exemption-Alleghenv Vallev Railroad Companv and Southwest Pennsylvania 

Railroad Companv. FD 33413 (STB served Sept. 15, 2000)(STB rejected claims 

that the exemption filing was false and misleading because it failed to disclose 

conflicting ownership claims and related litigation or certain matters involving 

corporate control). 

In any event neither Mr. Pape nor Ms. Osment are in any position to exercise 

control over ADBF or its subsidiaries. Dobronski V.S. at 1, 2 and 6. Therefore 

.Applicant did not require their consent to file the NOE and does nol require their 

consent to file this Application. The legal standard for detennining whether or not 

a party subject to the Board's Jurisdiction can exercise control over another is a 

flexible one based upon the facts of each case. Rochester Telephone v. United 

States, 307 U.S. 125 (1939). As the former Interstate Commerce Commission has 

held, conti-ol is the power or authority to manage, direct, superintend, restrict, 
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regulate, govern, administer, or oversee. In short, it is the power to manage the 

day to day affairs ofthe entity assertedly controlled. Declaratory Order— 

Control—Rio Grande Industries, Inc.. FD 31243, ICC slip op. served Aug. 25, 

1988 at 3-5 (a 20% shareholder with a veto power over certain major decisions 

held not to control carrier). Accordingly, the fact that Mr. Pape owns only 7.1% of 

ADBF's stock and is no longer a company employee clearly indicates that he does 

not exercise any control. Dobronski V.S. at 1,2, and 6. Applicant was and is free 

lo seek authorization for continuance in control regardless of their consent or lack 

thereof And lo the extent that his unverified comments raise issues such as safety 

and preemption of local laws, these matiers are irrelevant lo the issue of approval 

of common control of several class III short line railroads under 49 U.S.C. 11323-

24. 

Although ADBF believes the Board's role here is strictly limited by statute 

to the anticompetitive impacts ofthis transaction,'^ ADBF wants the Board lo find 

that there is a substantial public interest Justification for approval ofthis 

application. In that regard. Mr, Dobronski's slatement identifies the steps that his 

management has undertaken to make ADBF a safe and productive member ofthe 

short line railroad community. He notes that during his management ofthe 

railroad, ADBF has substantially increased the number of shippers, carloadings, 

Railroad safety is regulated by the Federal Railroad .Administration. 
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and revenues on ADBF itself (as opposed to JAIL), It has invested substantial 

sums (approximately $2.5 million in track and signal upgrades) and raised the track 

condition and track speeds and has additional work planned for the future. Finally, 

ADBF has received numerous awards for track safely and marketing achievements. 

Dobronski 7-8. 

Lastly the Board in a footnote in the March 4 decision questions the identity 

ofthe applicant parties in that proceeding and the Jackson & Lansing Control 

proceeding. As discussed earlier, ADBF has deleted its individual shareholders as 

parties lo this application insofar as they do not, to the best of Applicant's 

knowledge and belief, own or control any other railroads subject lo the Board's 

Jurisdiction. Dobronski V.S. at 2. ADBF is agreeable to amending this 

application to add them as parties should the Board so instruct. 

CONCLUSION 

Applicant ADBF prays that the Board grant this application for ADBF lo 

continue in control of CHS. DCON. and LIRR and enter an order approving the 

transaction proposed as required by 49 U.S.C. 11323-4. 
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Respectfully submitted, 

!(oin D. HeftM 
Jolin D. Heffner. PLLC 
1750 K Street, N.W. 
Suite 200 
Washington, D.C. 20006 
(202) 296-3333 

Dated: April 18,2011 

Coutisel for Petitioner 
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VERIFIED Sf A TEMENT OF MARK W. DOBRONSKI 

S(Li:o of VTiLhigan 'i 
I 

('ouir.v of Wavnc ) 

.Vj_\ nanit is Mark Dobronski. and I am the Pre<id,fiil or'the .Atiriaii &:. 
Bii.-sfioid R:iil Roac Compf.ny (ADIiF) and jts sc\eral --iib.sulj^rics. wfuch 
include Ciiaiiouc Southern Railroad Company ('(.'HSu Detroit C\)nnecnnu 
RaihoatI Conpany (DCON), Uapecr Industrial Railroad Company (I.JRR), 
and Jackson & Lansing Railroad Company (JAll ).' Mv buiinc.'.s addrcs^ is 
3iS235 N h'xcjutivc Drive, WcstUind. Ml 4S1S5-197I. i ani surnnillin^ lliis 
>. jfitlcd slalcmcnL in ,sii])port of and as an explanation of maner-; addres.sod 
in l;ic arto.chcd annlica.iior. for coinnion control approval by ADBF oi -v-Mch 
ol"il> short lino railroad subsidiaries. 

I v^ant l'"» begin niy statement by telling tTic Hoard a httle about the 
hii'.ory and business otihc ADBI-. then how I cajnc lo be involved W'lih il;e 
L:o!npai"iy, foi lowed by an c.vplanaiioii (but not an excuse) for ADBF"^ 
lardmoss in -cek-iiy eoinnioii eor.tio! approval, and ili:<il1y a Hitlc aboLii ihe 
difMeii'iie? ill dealing with a di.ssideni shareholder. Dale \i. Pape. 

ADBi- wa,̂  rounded in l-chruary 1091 as achiss 111 short line railroad 
:o lease t;rd operate an approximately 20 miles of railroad lme owned by the 
Slate of Miehigaii ir. 1 enavvec County. Michigan. (Operating primarily 
between the nameSfiko eiiies of .Adrian and Blissfield. ADBF assumed 
onsrations fonncriy served by tho 1.enavvec County Railwav, Three of its 
'.>r.ginal shareholders were Dale R. Pape," .Artlnir W. S-nglc, anil Irwiii 
I ioward Sir.itii, ^aeli holding a 25 percent equity position in the company. 
! he fourth (25''-)) shai^eholder would periodically c!ia:ige ove;- 'jme. Neither 
Ferrovia LLC. the compan) tliai my family controls, nor ( \̂ •ere in\i)l\od :n 

.AD3F is also the ]i'jreji! LOiiipiiiiy oi' Tci.'uiiisc:i ''•̂ ^̂ nc•h ConiicjliiiL; Kr:lio;ul 
Cumo.iiiy (TCBY.i. which is no longer aji opcratini: i-ii.lrouo forr.pnny. 

.Siiurclioldcr L>.;v\ii Osineni wab IbriiicrlY nuiirifLi to iXik" l\ipc and L-\i:iMit.!!l\ 
sU\|iiiK'ii on li:i]ro""r-i!s shtiivs 
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.ADBF's early years of operation. I fir>i became invoked with .ADHF in 
October 2002 as its corporate Secrelar\'. I became Presidem in .kily 2f){'3. 
FcrroMa LUC acquired an interest in ADBI- in 200S. It iihi:nate!y acquired 
50"o of ADBF's Mock, Currondy, Mr. Single and .Mr. Smith own another 
35.7'-ii ber\\'een them. To the best of nn knovdedge. no cur'-ent sha;vholdcr 
t)v.n.'̂  Ll controlling interest in any other :aih-oad{s) subject to tho Bi^ard'.s 
uirisdiclion. 

Between ;999 and 2000, ADBF acquired 3 additional small railroad 
lines from Grnnc Trunk Western Railway Incorporated; one line each in 
Charlotte ttlie Charlotte Spur wl-.ich would later be named the Charlotie 
Soudjcrn Railroad Compariyk Detroit (the Deqtinidre Fine which woukl 
later be named die Detroit Cornectmg Kai'.road Company), and 1 apeer (the 
La[)cer Spu; which would later be named the Lapeer Industrial Railroad 
T'onpany}. M'chigan. "I Ixsc accijisuion.s were each scpa.'-ately approved by 
tile Boaid. ADBF tilso >oughi and obtained an e.Kcniption from the STB to 
•permit d \o purcha-^e Its track and right of way from '.he Ntichigati 
Deparmient of Ttaiusporlation. 

1: is my understanding that the company's ibrmer aHorncy and general 
•.uLJiuScl ICciuietii Bisdorf now deceased, rceommendcd that AI^BF spinof: 
oaeh of Ihcse acquisitions lo newh' cicaled corporate subsidiaries, CHS. 
DCON. and L1R.R. He then incorporated ihcse enuties and obtained STB 
ac.]LUstlion c\eir:pi^(vis. .Xlthauiih there is e\'idence in the cor[)orate files 
that Mr. iil?dorf was artcnpting to create a parent corporation or h.oldin.u 
compLUty to ov\'ii and control each ofthe railroad line Sl!bsidia^e^, he ne •̂er 
did so fbr icasons which -j-sc unclear. Also Mr. Bisdorf \'. as nĉ ". sufficieiiil\ 
conversant with the I.C.C. Termination Act and the [board's regulations 
I hereunder to ivali/e that he needed to obtain hoili [eivtphasis supplied] STB 
o\cmptions eo\'erin2 die acquisition of these rai! lines anvl the coinnxm 
eoniroi by eidier \DBF or the new entity ofthese carriers. 

ft x'va'̂  noi ur.li! the Fall o!'2UU9 when I engaged new counsel to .-secure 
"bclaiaC Boaid apjuoval ol .ADBF's acqui.sition of :he nonabandnricd 
pnilH)n of the LBCR thai I learned lliai STB appro\'ai for die "coipmoii 
ct^ntror" of these three ADBF .subsidiaries (plus 'TB('R) had ncvci been 
obtained. U'litii diai poiiii in litiie, this olTiocr anti llie oilier directors, wtre 
ofthe bclicl'and tinder.standir.g that any and all necessary approvals from the 



STB had been obtained by aitorney Kenneth Bisdorf back in 1999-2000 
when ihc lailroad lines weie first acquired. 

Since approximately 2(J0.5. ADBF has been planning to restructure ITS 

coiporaie enliiies such that there would be a paren: holding'operating 
cornpany o\er .•\l)Bi'" and each of Ihc other railroad carriers, wilh eacii being 
a stand-alone. wliolK-owned subsidiary of the parent holding/operating 
company. A considerable amount of "clean-up" work had to be done to the 
corporate :vcoids for each ofthe subsidiary corporal.oiis, orce the directors 
ibund that Mr. Bisdorfs lecordkceping in his role as corporate aitorney aiio 
corporate .secretary was deficient. 

'Ih-u aside, f woctd IKMC thai, al no time, has .\DB1' concealed the faci 
t)!' lis "ci^mir.on coiurol" i)f its subsidiaries. Furtlicr. in reviewuig the 
approval.'̂  gi\en by Ine STB \'or ADBF'.s acquisitions of the Charlolie. 
Detroit and Lapeer lines, it wou\c seem apparent 'o the unirained indiMdua: 
iliat ;he "eominon cor.lrol" had been disclosed by ADBF. This fact wcighci 
lica\ily in :'.ie t>resenl ADBF inanagenient incorrectly concluding that al! 
•iece>-;sary S'fB r.pp'vnais had been obtained and had been in exisLcnce since 
the !999-2"00 line acquisitions. 

C-i\en tl:e Board's 2009. decision, the .ADBF board decided thai litis 
woLild be the best time, and the most judicious u.se o( the Board's lindted 
resources, to create inc parcntdiolding company and to obtain ihe '•common 
coiurol" approval all at one time and wilh one filing, railicr than r.iulliple 
I'llings o\er :. period of time. Towards that cnd. a majority of ,ADBl*'s 
shareliolders :ouk preliminary corporale action at the February 15. 2010 
meeting ;o audiorize tlicse activities. Unfortunately, dissident shareholder 
f>ale '-l, •̂ ai-'e ux'iferously voted against the proposal, and then commenced 
making repeir.i\c threats of lawsuits against .ADBF and its directors. 

.Anolper corriplicaiing t'actor delaying ADBF's efforts to seek prompt 
regu.atory approval is the compliance v.ith the Michigan Liquor CControl 
('oni'iii.ssion license reqiiirement.s that apply because .ADBf- operates a 
dinner irain ot: which alcoholic beverages are served. Since ADBF h(̂ lds a 
JHi'ioi lice.ise. appro\'ai of any change in shareholders is required b\' the 
Michigan Liquor Corirol Comniission ("MLCX"'). The approval process at 
tlie MLCC IS slow and cumbersome and can take well more than a \ear. 



Pcrliaps wrongly, ADBF proceeded very cautiously in connection wdth STB 
cfimmon control approval during the pendency of both, liquor control 
proceedings and threats 01" liiigation by VIr. Pape. 

Ar about this same dme. Norfolk Southern Railway Company 
approached AF)BF about its interest in leasing and opcriitiiig NS" rail line 
between .lack-̂ on and Laiising. Vliehig;:n. During die eiiMiuig months, i 
became hca\'il\ im'ohed in negotiations with NS in \'diat became Uic 
.lackson <̂  L..)riS'ng i.l.AJL) raii line as well as dealmg with numerous threats 
of litigation raised by Mr. Pape and the day-to-da\' task of running a smad 
company. Again, in lale 2010. ADBF was atlempling io move forward whh 
die ctirporate reslrucluring with a parent holding corporation. This was 
deemed the one step that needed to be completed in order to proceed with 
'he "common control" filing befbre the STB. Towards that end. anodier 
norce o\ a shareholder meeting to be Iteld on February 24, 2011 to seek 
shareroidcr appro\'ai of a corporate resiructtiring that would create a 
pareni.'rold'iig company over all ofthe railroad subsidiaries. 

A.- .ADBF was gelling ready to Jlle its mttice 0!' exemption for 
conimon co:iu\)l in FD No. 35253, >'icka Western Railroad Companv. a car 
storage customer of ADBF. sabmiucd a rding or, February 17, 20]], 
rcgard.itig ihc ••cuoimon control" filing \\iiich had been o\erlooked and 
delayed. ADlil responded by making the llling immcdiateh, rather than 
•Aailing furiher to seek the approval tbr the paretn hoidiiig corporation to 
control die subsidiary raiiroad.s m the same filing. This step will be Lakeii in 
a future S'lB lllinti once the cm-vent r.unier is resolved. 

ll is axiomatie that, being the President of ADBF. •"the buck stops 
V-Tlb, my resources and attentions being di\erted lo defending against 

tlie numerous threats of lawsuits being raised by Mr. Pape, und with me 
being hcaviK involved in the negotiations wilh NS over the JAIL line, 1 
unintentionally allowed the matter ofthe "coinmon coiii^ol" filing to take a 
low-er priority and sit. For this, 1 am embarrassed and sincerely apologi/o to 
tlie Board, 

Before address-ng some of Mr. Pape's allegations, 1 thitd .̂ it would be 
a-;cful for me lo tell the Board a laUc about liie cuitent status ofthe Af)BF 
and if9 suKsidiarics and the reasons for Ihe insiaiir transaction. To bciiiii. ni\ 
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counsel adN'iscs me that transactions invoK'ing flic acqiiisitior. of or 
continuance iii control are governed by 49 U.S.C. 1 1323-4. He also advises 
thai where a co:irrol transacnon does not ins'olve class I rad carriers, the 
Board wi^\/ appiove the Transaction unless it tinds ihat < l)as a result ofthe 
transaction, there is likely to be substantial lessening of competiiion. 
creation of a monopoly, or restraint of trade in freight surface tran.sponalion 
in any region of ihe United States; and (2) the ,inticompc!ili\c cffeets of Ihc 
tra-isaction outw-eigii the public interest in meeting signillcanl transportation 
needs, hi a.sscssing transactions .subject to cj 11324id). he ,sa\s the Board's 
priniar> focus is on whether there would be adverse coirpetiti\e impacts that 
are both hkcly and substaittial. If so. it also considers whether the 
aiincompetitive impacts would outweigh the (ransporiaiion benefits ur could 
be in tigdted ihnuigh conditions. 

.ADBf and its subsidiary railroads are small businesses in the truest 
sense. .'\DBF is stibmirtnig with this application a map depicting dl of its 
siji^sidiaries ineluding the newly tbrnied J.AIL. Combir.ed. these railroads 
uporate onl\ 76 miles of track. Wlule I consider ihe total carloadings and 
operating revenues lo be proprietary information; 1 note that the annual 
re\'eniies ibr alt o1 our companies combined is less Ihan the S5 mill.or. 
rhieyhold die Board utilizes for certain types of short line transactions. It 
lidls vH-eli below the Board's upperinost limit for categori;^ing a rad carrier as 
a class 11! .̂ hort Itne, I should note thai no shippers ha\e opposed the .TAIL 
lease and oper.̂ .lion of NS' ,Iacksoti-Lansing line. 1 doubt that any shippers 
W'itI appca- in opposimin here. It almost goes without saying that a small 
company such as .ADBI' or any of its subsidiaries lack the ability to les.-̂ en 
competition, create a monopoly, or restrain trade in any region of the 
country, let alone a small region in southern Michigan. 

A DBF onginahy undei"ook its year "2000 spinoffs" to msuiate .ADBF 
fror.i any :abiluics that might result from the activiries of its subsidiaries. 
.ADB!̂ ' r-ow' seeks (ami should liave sought hack then) common control 
approval to peniiil ADBF lo perfonn the sort of centralized office and 
management functions that can be performed more el'Ticiently and cheaply 
by one entity for a series of entities than would be the case if each subsidiary 
had to undertake tiiat work for itself These activities include such marteis 
as booMceeping and accounting, obtaining loans and tlnancing, personnel 
and actr-uiisrralive functions, centrah/ed purchasing, common usc o:" ofllce 



equipment and eommunieations equipment, and so forth. 

Because the Board cites Dale Pape's comments in opposilion as one 
basis for requiring .AT)BF to submit a more complete tiling, f feci compelled 
to respond ro his allegations In that regard, 1 have read, and am familiar, 
with tl:c Idler filed by Pupe with the Board on Febraary IS, 2011, Since 
corjioratc dispute.-; are matters outside ihe STB's jurisLliction and arc nor 
relevant lo the issue of common control appunal of railroads. I will merely 
cite c few matters t.nai rebut the truthfulness of his assertions. 

TJale Pape was formerly a director, officer, and emplo\'ee of ,ADBF, 
but was relieved ol'these positions i'or reasons that are not relevant to this 
applieanon. lie remains a nnnonly shareholder and uses hk- position to try 
to interfere w-iih die company's operations. 

,As iiotod above. .ADBF held its annual shareliolder meeting on 
February 24, 201 L nor surprisinglyi Dale Pape appeared ar the meeting and 
vived ttgams: the proposal to create a parent holding corporation, Since 
Pape represents a small minority position, the proposal was passed by a 
supcnuajoriry of tlie other .ADBF shareholders. Once the new parent eiiiiiy 
lias boen formed. ADBI' will make another tiling with the S TB for approval 
o! llie new parent entity to control ADBF and the other subsidiary niilroad 
raii c"rriors. 

Mr. Paps alleges in his letter, at page l. that "... ADBF is merely 
fabricating an e.vcuse for its own failure to t'ollow the Board's instruction 
issued, over a year ago. on October 23, 2009" relatu'c to filing the 
e^em]•*tion for common control w-hich resulted in the instant docket matter. 
Mr, l̂ ape know.s full well the past difficulties which ,ADBF experienced in 
upd;;ting sharehokier iir.'ormation on its liquor hcc'isc issued by the 
Michigan Liquoi Control Commission, as ŵ ell as the obstriiclioiiist beha\ioi 
whicli Mr. Pape engaged in when. ADBF tittempted to update its license, 
much like that he is engaging in betbre the S'l B in this matler, 

Mr. Pape alleges in Ins tiling that ADBF lias engaged in presenting 
false and misleading information to the STB at ftiotnote 3 of page 2 of our 
nimg whcte .ADBF states duu "Petitioners do nol believe that rail labor's 
position has any merit." Mr. Pape fads to explain how .ADf^F's upiiiian 
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stalument is raise and misleading. .Mr, Pape then goes on to complain about 
a 71-car train which was handled by ,ADBF in .lanuary 2010, and attaches a 
newspaper article which appeared m the local .Adrian newspaper on January 
14, 2(110 prior to the train being run complaining about crossings which 
allcged''y would be blocked fbr 2 hours or more. Although the article talks 
abi.nit a ])ress release issued by ADF^i'. ADBF issued no such press release. 
Ftirtiicr. ti'om the outset, 'XDF̂ F management had anticipated that crossing 
b'ockagcs would occur over a mr.ximum of 30 miiuues. .Vlr. Pape is being 
less than candid whh the STB. .\ttached is an article which appeared in the 
local .\crian newspaper the ne.M day which reported that the 71-car tram 
took about 15 minutes ro clear crossings. Sec .Attachment 1. hvcn Mr. 
Pape IS quoted m this article. .As Ihc newspaper article at .Atiachmen' 1 
establislies, Mr. Pape lias been untruthful with the STB when he represented 
to tne STB tliat ihe crossing was blocked for Iwo hours. 

In point of i'acr, while Dale Pape was still in the employ of .ADB}-. he 
was responsible tbr die planning ofthe 75-car unit grain trains being brought 
1o -ADBF, It was Mr, Pape who originally developed the operating plan 
'Ahicli .ADBF crews carried out on .lanuary 14. 2010 wlien the tlrst 71-car 
in-r c'.'-a-n trnm arnv(j{l. Since then. ADBF has handled several more larue 
unu giain trains, all without any safely incident. On one ofthese occasions. 
Mr. Pape was observed stalking .ADBF' employees, videoh-.ping the tram, 
and shining a bright spotlight in the eyes of the train crew . 

Since my being appointee Presidem of .ADBF in 2u0?. and without 
taking mto account our recen; aequisitioii of the .LAIL line. .ADBF has 
Hulxsranriallj, grown. I'iic number oI'.shippers located along our lines has 
increased. Our carloads handled have increased by almost 300 percent, and 
oar levenues have correspondingly increased by approximately 260 pcicein. 
From 2004 through 2010, ADBJ' invested over $1,5 million, or 
approximately S50.0<»0 per mile, in track maintenance; and, another Sl 
million in signal iipgardes. Our ADBF line in Lenawee County has been 
upgraded from being primarily FRA excepted track to FRA Class 1 track. 

\Iso. since my being appoinicd President of .ADBF, ADBF has won 
the prestigious .American Short Line and Regional Railroad .Association 
("ASLRRA"'] Jake Award for Safct> each year from 2003 through 20Ki. 
inclusive. ,AI)Bi' will be receiving the ASi RR.A 2011 ,lake .Award for 
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Safety next montii at rhe ASLRR^A's annual con\cntion, 

hi ,lune 2010, ar its 2010 Annual Short Line .Meeting, Norfolk 
Souiticrn Corporation bestowed its Business hiitiarive .Award - Platinum 
.Award upon ADBF for its increase of over 1,000 carloads. 

Perhaps the greatest honor which could be bestowed upon ADBJ-
occ'.iricd in October 2011, when Norfolk Southern Railway leased what is 
low known a.s the J.AIL line to ,ADBF, 'Ihe recent history of the NS' 
Taiisiiig Secondary line had been plagued by a dranifttic decrea.sc iii rati 
traffic related to the closure of several large automotive plants and the 
geiteral Miciiigan economic recession. Despite die recessional prJIor wliich. 
secm^ 10 be lia.iging over .Michigan, .\DT3F sees SLbslantia! 0])porluniiy (o 
Lirow the rail IralTic on the JAIL line. .ADBF. throu<jh its JAIL subsidiarv. is 
busily pulling into place an exlensi^e track maintenance program lo upgiade 
existing J.AIL trackage from Class 1 to Class 2. which program will be 
iniplemcnted wlien winter weather has hnally departed. JAIL marketing 
personnel ha\'C been meeting with both existing and potc'ntial customers :ir.d 
are idciilitying additional rail tratfic opportunilies. J.ML is presently in 
regoiiaiior.s 'A itli one rcceivng customer which portend.s an immediate 50 
peicent inciease :n annual carloads handled. 

Vw'ith this application and my supporting slatement. ADBF believes 
that it LLIS "set the record straight" as to why ADBF has liad so much trouble 
seeking approval for what sliould be a very rouune mailer. ADL-JF 
apologizes tc/ the Board 1'i.ir any incon\enience il may ha\e caused and 
p''cdgos to abide t'ulK wilh all Board policies and rcgulaiioP'S now and in the 
fut:i--e. 

' * ' - ' - w 

Mark W. Dobronski 
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VKRIFK ATION 

Srate of Michigan ) 
) ss; 

County of Wayne } 

Mark W. Dobronski, beiuii; diilv sworn according to law. nerebv 
dej)oses and states that he holds the position of Presideni with each ol" 
.Adrian & Biisstlcld Rail Road Company. Charlotte Southem Railroad 
ComDan}'. DcU'oit Connecting Railroad Company, I ajieer Indusiriul 
Railroad Conqjaiiy, and Jackson Si T ansing Railroad ("oivipany is 
atiihori7od ro make this \''erification, lias read tite foregoing Verified 
Stalcmciif ol'Mark \V. Dobronski, and knows rhe "acts asserted therein are 
true and accurate as stated, to the best of his knowledge, information, iind 
bciie:. 

-^.- .rr, , - " ^ ^ ••>Fc "-1"^^---:^---,: -:?-?- V-'^-- ' 

Mark \V. Dobronski 

Subscribed to and sworn to before mc, a Noiarv Public, on this ' ' ' 
&,\\. of April, 2Ul I. 

Sandra J, Clarke -" 
Notary Public, State ol"Michigan 
County of Lcna\\'ee 
Actiim in Waviie C^ounlv 
My Commission Fxpires, 11.''23''20i6 
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ADRIAN, Mich — An Adrian & Blis.sfield Rail Road Company official said today that Wednesday's movement of a 71-car train 
through the cit}' of Adrian v\ent smoothly. 

It took about 15 minutes for the train to mo\-e clear of railroad crossings — less than the 30 minutes that had hccn predicted, said 
Mark Dobronski, president ofthe company. 

City officials were upset about the length ofthe crossing delays, with City Administrator Dane Nelson saying it created public safcty 
conccms. The train blocked numerous crossings just north of Beccher Street, including tho.se at Main and Winter streets. 

Dobronski said the railroad was prepared to stop the train and let emergency vehicles through if necessary. 

He said the train was expected to leave the city sometime after dark tonight, bnt that the U'ossing delays shouldn't be nearly as long 
as the two-hour delays city officials said they were expecting. It's possible that half the train cars will leave t>cforc tonight, Dobronski 
said. 

Dale Pape, a former Adrian & BlissJield Rail Road official, also criticized the railroad's decision to move such a lai-ge train through he 
city. Dobronski characterized Pape as a disgruntled former employee. 
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LAW O m c E S 

J O H N D . H E F F N E R , FIAJD 
1750 K S T R E E T , N.W. 

S U I T E 200 

WASHINGTON, D.C. 20006 
P H : <202) 206-3333 

FAX: (202) 296-3939 

April 18.2011 

Ms. Cvnthia T. Brown 
Chief. Section of Administration 
Office of Proceedings 
Surface Transportation Board 
Washington. D.C. 20423-0001 

RE: Finance Docket No. 35498, Adriun & Blissfield 
Rail Road Company -Continuance- in-Control—Charlotte 
Southern Railroad Company, Detroit Connecting Railroad 
Company, and Lapeer Industrial Railroad Company 

Dear Ms. Brov\n: 

I am counsel for Adrian & Blissfield Rail Road Company ("ADBF") in 
connection with the above-referenced transaction. I am familiar with the 
.Application of ADBF for Surface Transportation Board ("Board") approx al of 
.ADBF's continuance in control of Charlotte Southern Railroad Company, Detroit 
Connecting Railroad Company, and Lapeer Industrial Railroad Company. 

I am ofthe opinion that the transaction described in the Application meets 
the requirements of law and will be legally authorized and valid if approved by the 
Board. 

V'firv trulv vours, 

cJ 

www.heffnerlaw.com j.heffner« verizon.net 
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VERIFICATION 

State of Michigan ) 
)ss 

County of Wayne ) 

Mark W. Dobronski, being duly swom, states that he is President ofthe 

Adrian & Blissfield Rail Road Company; that he is duly authorized to sign, verify, 

and file the foregoing Application and the exhibits thereto on behalf of Adrian & 

Blissfield Rail Road Company; and that such matters as are set forth therein are 

true and correct to the best of his knowledge, infonnation and belief 

O 

Subscribed and svvom^before me this/_i_ day of April 2011 

Mark W. Dobronski 

s / ^ a 

Notary Public 

My Commission expires: 

BARBARA A. LASATER 
Notary Public, State of Michigan 

County of i^nawee 
My ComiTiissKHi Expires Dec 2L2013 

Acting in the Ccuflly of I t M y y C 


